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Securities and Exchange Commission
Office of International Corporation Finance
450 Fifth Street N.W.

Washington, D.C. 20549

U.S.A.

Re:  China Resources Enterprise, Limited Sg P PL
Rule 12g3-2(b) Materials, File No.82-4177

Dear Sirs,

We are instructed to enclose herewith the following documents pursuant to Rule 12g3, 2(b)(‘1)(111) under the
Securities Exchange Act of 1934 (the “Exchange Act”), in connection with the exemptlon'from reporting under
the Rule of China Resources Enterprise, Limited (the “Company™):

(a) circular dated 10 May 2006;

(b) proxy form for annual general meeting; and

(©) notice of annual general meeting.

The above documents have been marked in the upper right hand corner to indicate the Commission file number
for the Company’s 12g3-2(b) exemption.

Pursuant to Rule 12g3-2(b)(4) and (5), the enclosed materials shall not be deemed “filed” with the Commission
or otherwise subject to the liabilities of Section 18 of the Exchange Act, and the furnishing of such materials
shall not constitute an admission for any purpose that the Company is subject to the Exchange Act.

Kindly acknowledge receipt of this letter and the enclosures by stamping the enclosed copy of this letter and
returning it in the enclosed self-addressed envelope.

Y ours faithfully,
For and on behalf of
FAIR WIND SECRETARIAL SERVICES LIMITED

PROCESSED
LO Tai On MAY 23 2@35

Director
Encl. | jﬁ‘ HOMSON
c.c. Mr. Jonathan H. Lemberg, FINANCIAL
Morrison & Foerster, 23/F Entertainment Building
30 Queen’s Road Central, Horig Kong (30318/1)
(w/o enclosure)
Mr. Bryan Ho
The Bank of New York, ADR Division, 101 Barclay Street, 22 West New York,
NY 10286, U.S.A. (
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Proxy form for use at the Annual General Meeting of CHINA RESOURCES ENTERPRISE, LIMITED?(i’lﬁ\’«%{{g’dn;'p'aﬁy:’)-tp/be held
at 3:30 p.m. on Friday, 2 June 2006 and at any adjournment thereof. ATy Fip Vel i
AR
I/ We (notel) -
of :
being the registered holder(s) of shares (note 2) of HK$1.00 each in the capital of the Company, hereby appoint
the Chairman of the meeting or (note 3)
of
or failing him
of

to act as my/our proxy at the Annual General Meeting of the Company to be held at 50th Floor, China Resources Building, 26
Harbour Road, Wanchai, Hong Kong on Friday, 2 June 2006 at 3:30 p.m. and at any adjournment thereof and to vote on my/our
behalf as indicated below (note 4).

AT THE
DISCRETION
FOR AGAINST OF PROXY 'ABSTAIN
(note 4) (note 4) (note 4) (note 4)
1. | To receive and consider the audited Financial Statements and
the Reports of the Directors and Auditors for the year ended 31
December 2005.
2. | To declare a final dividend.
3. | (a) To re-elect Mr. Song Lin as Director.
(b) To re-elect Mr. Chen Shulin as Directox.
(c) To re-elect Mr. Keung Chi Wang, Ralph as Director.
(d) To re-elect Mr. Kwong Man Him as Director.
(e) To re-elect Mr. Houang Tai Ninh as Director.
(f) To re-elect Mr. Wang Shuaiting as Director.
(g) To re-elect Dr. Li Ka Cheung, Eric as Director.
(h) To re-elect Mr. Cheng Mo-chi as Director.
(i) To fix the fee for all Directors.
4. | To re-appoint Auditors and authorise the Directors to fix their
remuneration.
5. | Ordinary Resolution in Item No.5 of the Notice of Annual
General Meeting. (To give a general mandate to the Directors
to repurchase shares of the Company)
6. | Ordinary Resolution in Item No.6 of the Notice of Annual
General Meeting. (To give a general mandate to the Directors
to issue new shares of the Company)
7. | Ordinary Resolution in Item No.7 of the Notice of Annual
General Meeting. (To extend the general mandate to be given
to the Directors to issue shares)
Dated this Shareholder’s signature: (note 5)
Notes:
1. Full name(s) and address(es) to be inserted in BLOCK CAPITALS.
2. Please insert the number of shares of HK$1.00 each registered in your name(s). If no number is inserted, this form of proxy will be deemed to relate to all
the shares in the Company registered in your name(s).
3. If any proxy other than the Chairman is preferred, strike out “the Chairman of the meeting or” and insert the name and address of the proxy desired in
the space provided. ANY ALTERATION MADE TO THIS PROXY FORM MUST BE INITIALLED BY THE PERSON WHO SIGNS IT.
4. IMPORTANT: IF YOU WISH TO VOTE FOR ANY RESOLUTION, TICK THE BOX MARKED “FOR” BESIDE THE APPROPRIATE RESOLUTION. IF
YOU WISH TO VOTE AGAINST ANY RESOLUTION, TICK THE BOX MARKED “AGAINST” BESIDE THE APPROPRIATE RESOLUTION. IF YOU
WISH TO ALLOW YOUR PROXY TO CAST HIS VOTES ON ANY RESOLUTION AT HIS DISCRETION, TICK THE BOX MARKED “AT THE
DISCRETION OF PROXY” BESIDE THE APPROPRIATE RESOLUTION. IF YOU WISH TO ABSTAIN FROM VOTING ON ANY RESOLUTION, TICK
THE BOX MARKED “ABSTAIN” BESIDE THE APPROPRIATE RESOLUTION. Failure to complete any of the boxes for each item will entitle your proxy
to cast his votes on the relevant resolution at his discretion. .
5. This proxy form must be signed by you or your attorney duly authorised in writing or in the case of a corporation must be either under its common seal
or under the hand of an officer or attorney duly authorised.
6. Where there are joint registered holders of any share, any one of such persons may vote at any meeting, either personally or by proxy, in respect of such

share as if he were solely entitled thereto; but if more than one of such joint holders be present at any meeting personally or by proxy, that one of the said
persons so present whose name stands first on the register of members in respect of such share shall alone be entitled to vote in respect thereof.

7. To be valid, this proxy form, together with the power of attorney or other authority, if any, under which it is signed or a notarially certified copy thereof,
must be deposited at'the Company’s registered office at 39th Floor, China Resources Building, 26 Harbour Road, Wanchai, Hong Kong not less than 48
hours before the time for holding the meeting or any adjournment thereof.

8. The proxy need not be a member of the Company but must attend the meeting in person to represent you.
9. Completion and deposit of the proxy form will not preclude you from attending and voting at the meeting if you so wish.




3

AL ARA T

China Resources Enterprise, Limited
(R E T8 H R A
(B 1 % : 291)
S(UTEBIEAT] )RR EANAEEHAETH IR =1+ PET2RRBEXREREE

570 24 ] A A o 4 B TR 1,009 T8 AR 4 3% B (=) 2 BEBEA
BEEKRGEESR (W=
s 2
SN R A B AT
Ht B
BAANBEZAEA REEBEALAN - BEAFAAAESEFFoRtHBESBSEBSE6E BN H0RET2R
FEERGRAEMAG DRREA S BEENTHRAE (B0

B R HRERE RE
(ftazm) (HFE ) (b5t ) (ff3E )
— | EERERBE_EEAE+T _AZ T -HLEEEFRIHE
BERTERHLBEMRE-
HERRERHARE -

iyl

() EERMEEAESE-
Q) EREHAGERESR-
G EREBERERED
(4) BRI CHAE LS
(5) ERFEAFRAEAEE-
(6) BREMERE AT , N
) ERZFHELARE-

(O EEMRE LEARS-

O EEFEEFZ0E-

B | BT R M R R A o

| FIREREFERGEEANETEZEBEREAR (KHEEEZRBEEE
DR — BT

Ao | FIRERBFERGBEERNEAEZ L ERER GREZRBITE
KRB — R -

L FIRBEHREEAGEEAS CEZ EERABZR (HAEERETH
Btz — AR -

B : BIREE: (Mtazz)

&
m

R E L S R -
ML ETABBESREELOELZ RAKE - NAFMERE UARRZERRBRBARSNL MTARSRZALTRGHHE-

ﬁuﬁédﬁﬁ@i%u%Z)\iﬁ]ﬁﬁ %%Fﬁ@i%‘ﬁl%ﬁmf jt{E’“ﬁﬁWiﬁJ: Eﬂ?@?ﬁ%iﬁﬂii‘iZ!&@&ﬁhﬂ FRREGREZBEE
B HAMBEAMBERT.

EE: BMTORRERS - lﬁR%ﬁ BESMAMES (MAIMAMEI/ 8. MTOKRERY - EARR BESHAARZ (RY |8
REE(/]F-0 BTRANKRATEOTRAOREENEAR FEABRRARZ[ARKRRE RABAL /I8 -1 BTERTARARR
RER BEEABRARZ/REIMNELI/ R DES-BENCEAZBALRALEMET A MTIREXTETREMABRERFARE-

il FRREERBLHAS &W‘i ETZEABEEEAES -ORFB—FRAR, MARBERBAMBLATNNERTALTRITARER
BEARERE- :

7 %Iﬁ@ﬁ@%%ﬁﬂi{ﬁﬁ%’)\vE'HEM—{nﬁiﬁ%}\it‘sﬂ#ﬁ%ﬁ§#§ﬁ%iﬂﬂﬂiét&iﬁ%ﬁﬂﬁfﬁ&%viﬁﬁﬂﬂ%ﬂﬁ—‘ﬁﬁ&%%=1"Efﬁ‘=ﬁ&%@~fﬁﬁ§%ﬂ2
BEREARSAZRARLREATR WERRZRANAMBLARAREHUZ L FET A EAZERGBR-

+- ﬁ%é{fﬁﬁgﬂﬂﬁ%)\z%ﬁgﬁjﬁﬂﬂnﬁi1‘#(ﬁuﬁ)j*ﬁ&“%)\ﬁ%%ﬂ)ﬂzami f‘@ﬁﬁ"t@%ﬁﬂ#l‘aﬂ@%‘/\/ NER R EESETREE
EOAAREMAMOBRF LT ERBRER FHER-

AN ﬁ%f’c%ﬁ’ﬁﬁﬁi’\jz}?ﬁﬁ fE’Eﬁﬁﬁﬁﬁ@u&% BT
e ﬁTfﬁ§&x@f’c§§E$%1ﬁ%T¥ﬁQtﬁf%jc@&ﬁ"@i:&ﬁmﬂ”%m%' '

ol

JE]




EEAIRAR AT

China Resources Enterprise, Limited. 2in

1‘ (Im:orporated in Hong Kong with lzmxted liability)” ) "

(Stock Code' 291)-.

~NO’ ['ICE OF ANNUAL GENERAL MEETING

NOTICE IS HEREBY GIVEN that an Annual General. Meetmg

of the Company will be held at 50th Floor, Chifia Resources’

Building, 26 Harbour Road, Wanchai, Hong Kong on Fnday,
June 2006 at 3:30 p.m. for the following purposes:

i, To receive and consider the auclited Financial Statements ~

and the Reports of the Directors and Auditors for the year
ended 31 December 2005.

2. To declare a final dividend.

3. To re-elect retiring Directors &nd to fix the fees for all
Directors.
4. To re-appoint Auditors and authorise the Du'ectors to fix
. their remuneratiorn.
5. As special business, to consider and, if thought fn, pass the

following resolution as an ordinary resolunqn
ORDINARY RESOLUTION
“THAT: '

(a) subject to paragraph (b) below, the exercise by the -

Directors of the Company during the Relevant Period
(as hereinafter defined) of all the powers of the
Company to repurchase shares of HK$1.00 each in
the capital of the Compary on The Stock Exchange

of Hong Kong Limited (the “Stock Exchange™) or on -

. any other stock exchange on which the securities of
the Company may be listed and recognised by the
Securities and Futures Commission of Hong Kong
and the Stock Exchange for this purpose, subject to
and in accordance with all applicable laws and the
requirements of the Rules Governing the Listing of
Securities on the Stock Exchange or of any other
stock exchange as amencded from time to time, be
and is hereby generally ancl unconditionally approved;

(b) the aggregate nominal amount of shares of the
Company which the Directors of the Company are
authorised to repurchase pursuant to the approval in
paragraph (a) above shall not exceed 10% .of the
aggregate nominal amount of the issued share capital

of the Company as at the date of this Resolution and .

the said approval shall be limited accordingly; and

(c)  for the purposes of this Resolution, “Relevant Period”
means the period from the passing of this Resolution
until whichever is the earliest of:

(i) the conclusion of the next annual general
meeting of the Company;

the expiration of the period within which the

next annual general meeting of the Company

is required by law to be held; and

the date on which tlie authority set out in this

Resolution is revoked or varied by an ordinary

resolution of the shareholders in general

meeting of the Company.”

6. As special business, to consider and, if thought fit, pass the
following resolution as an ordinary resolution:

ORDINARY RESOLUTION

(i)

{iii)

“THAT:

(a) subject to paragraph (c) below and pursuant to
Section 57B of the Companies Ordinance; the
exercise by the Directors of the Company during. the
Relevant Period (as hereinafter defined) of all the
powers of the Company to allot, issue and deal with
additional shares of HK$1.00 each in the capital of
the Company and to make or grant offess, agreements
and options (including bonds, warrants and
debentures convertible into shares of the Company)
which would or might recuire the exercise of such
power be and is hereby gererally and unconditionally
approved;

(b) the approval in paragraph (a) above shall authorise
the Directors of the Company during the Relevant
Period (as hereinafter defined) to make or grant
offers, agreements and options (including bonds,
warrants and debentures convertible into shares of
the Conipany) which would or might require the
exercise of such power aftzr the end of the Relevant
Period;

(c)  the aggregate nominal amonnt of share capital allotted
or agreed conditionally or unconditionally to be
allotted (whether pursuant to an option or otherwise)
and issued by the Directors of the Company pursuant
to the approval in paragraph (a) above, otherwise
than (i) a Rights Issue (as hereinafter defined). (i

. of the aggregate nominal amount:of the issued share

" capital of the Company- as at the date of passing this:
Resolution, and the said approvaj shall be limited
- “accordingly; and

: (a) !, for the purpose of this Resolution,

“‘Relevant Period” means the period from the passing
of 'this Resolution until whichever.is the earliest of:

@) the conclusion of the next annual general
o _meeting of the Company;:

(if)  the expiration of the period within which the
next annual general meeting of the Company
is required by law to be held; and

(iii) " the date on which the authority set out in this

Resolution is revoked or varied by an ordinary
., resolution of the shareholders in general
- meeting of the Company; and
" “Rights Issue” means an offer of shares open for a
period fixed by the Directors of the Company to the
holders of shares of the Company on the register on
a fixed record date in proportion to their then
holdings of such shares as at that date (subject to
such exclusions or -other arrangements as the
Directors of the Company may deem necessary or

expedient in relation to fractional entitlements or-

having regard to any restrictions or obligations under
the laws of, or the requirements of any recognised
regulatory body or any stock exchange in, any
‘territory outside ‘Hong Kong applicable to the
Company).”
As special business, to consider and, if thought fit, pass the
following resolution as an ordinary resolution:

ORDINARY RESOLUTION

“THAT subject to the passing of the resolution as proposed
under items nos.5 and 6 set out in the notice convening this
meeting, the general mandate granted to the Directors of
the Company to allot, issue and deal with additional shares

‘pursuant to the resolution as proposed under item no.6 set

out in the notice convening this meeting be and. is hereby
extended by the addition thereto of an amount representing
the aggregate nominal amount of shares in the capital of
the Company repurchased by the Company under the
authority granted pursuant to'the resolution as proposed
under item'no.5 set out in the notice convening this meeting,
provided that such amount of shares so repurchased shall
not exceed 10% of the aggregate nominal amount of the
issued share capual of the Company as at the date of the
said Resolution.”

By Order of the Board
LEE Yip Wah, Peter -
Secretary

Hong Kong, 10 May 2006

Notes:

1.

Any member entitled to attend and vote at the meeting is entitled to
appoint one or more proxies to attend and, on a poll, vote instead of
him. A proxy need not be a member of the Company.

To be valid, a form of proxy, together with any power of attorney or
other authority (if any) under which it is signed, or a notarially

certified copy thereof, must be lodged with the registered office of -

the Company at 3%th Floor, China Resources Building, 26 Harbour
Road, Wanchai, Hong Kong not less than 48 hours before the time
appointed for holding the meeting.

_ With regard to item no.2 in this notice, the Board of Directors of the

Company recommends a final dividend of HK$0.25 per ordinary share
payable on or about 16 June 2006, The register of members of the
Company will be closed from Monday, 29 May 2006 to Friday, 2
June 2006, both days inclusive, during which period no transfer of
shares will be effected, In order to qualify for the proposed final
dividend, all share transfers, accompanied by the relevant share
certificates, must be lodged with the Company’s Registrar, Standard
Registrars Limited at 26/F, Tesbury Centre, 28 Queen’s Road East,
Wanchai, Hong Kong for registration not later thag 4:30 p.m. on
Friday, 26 May 2006. -

. With regard to item no.3 in this notice, the Board of Directors of the

Company proposes that eight retiring Directors, namely Mr. SONG
Lin, Mr. CHEN Shulin, Mr. KEUNG Chi Wang, Ralph, Mr. KWONG
Man Him, Mr. WANG Shuaiting, Mr. HOUANG Tai Ninh, Dr. L1 Ka
Cheung, Eric and Mr. CHENG Mo-chi who shall be eligible for re-

election, be re-elected as Directors of the Company. Details of these -

Directors are set out in the appendix II of the circular to shareholders
dated 10 May 2006. The Board .of Directors of the Company
recommends to the shareholders that the Directors’ fee for the year
ending 31 December 2006 shall be determined at HK$50,000 per
annum for each executive and non-executive Director and
HK$140,000 per annum for each independent non-executive Director,
pro-rated, where appropriate, and payable in December. 2006.

.
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“THAT: }

(a)  subject to paragraph (b) below, the exercise by the
Directors of the Company during the. Relevant Period
(as hereinafter defined) of all the powers of the
Company to repurchase shares of HK$1.00 each in

the capital of the Company on The Stock Exchange .
of Hong Kong Limited (the “Stock Exchange™) or on -

. any other-stock exchange on which the securities of
the Company may be listed and recognised by the
Securities and Futures Commission of Hong Kong
and the Stock Exchange for this purpose, subject to
and in accordance with all applicable laws and the
requirements of the Rules Governing the Listing of
Securities on the Stock Exchange or of any other
stock exchange as amended from time to time, be

and is hereby generally and unconditionally approved;

(b) the aggregate nominal amount of shares of the
Company which the Directors of the Company are
.authorised to repurchase pursuant to the approval in
paragraph (a) above shall not exceed 10% .of the
aggregate nominal amount of the issued share capital

of the Company as at the date of this Resolution and .

the said approval shall be limited accordingly; and
(c)  for the purposes of this Resolution, ‘Relevant Period”
, means the period from the passing of this Resolunon
vntil whichever is the earliest of:

(i)  the conclusion of the next annua] general .

meeting of the Company;

(ii)  the expiration of the period within Whlch. the
next annual general meeting of the Company
is required by law to be held; and

(iii) the date on which the authority set out i this
- Resolution is revoked or varied by an ordinary
resolution of the shareholders in general
meeting of the Company.”
As special business, to considér and, if thought fit, pass the
following resolution as an ordinary resolution:

ORDINARY RESOLUTION
“THAT: "

(a)  subject to paragraph (c) below ‘and pursuant to
Section’ 57B of the Companies Ordinance; the
exercise by the Directors of the Company during the
Relevant Period (as hereinafter defined) of all the
powers of the Company to allot, issue and deal with
additional shares of HK$1.00 eact in the capital of
the Company and to make or grant offers, agreements
and options (including bonds, -warrants and
debentures convertible into shares of the Company)
which would or might require the exercise of such
power be and is hereby generally and unconditionally
approved;

(b) the approval in paragraph (a) above shall ~authorise
the Directors of the Company during the Relevant
Period (as hereinafter defined) to make or grant
offers, agreements and options (including bonds,
warrants and debentures convertible into shares of
the Company) which would or might require the
exercise of such power after the end of the Relevant
Period;

(c) the aggregate.nominal amount of share capital allotted
. or agreed conditionally or unconditionally to be

"allotted (whether pursuant to an option or otherwise)

and issued by the Directors-of the Company pursuant
to the approval in paragraph .(a) above, otherwise
than (i) a Rights Issue (as hereinzfter defined); (ii)
an issue of shares under any option scheme or similar
arrangement for the time being adopted for the grant

Company; (iii) an issue of shares upon the exercise
of the subscription -or conversion rights under the
terms of any warrants or any. securities of the
Company which are convemb!e into shares of the

)

" Company; or-(iv) an issue of shares as scrip dividends :
pursuant to the Arficles' of - Association of the ’

g - Colmpény‘ from time to time, shall not exceed 20%

~or issue of shares orrights to acquire'shares of the -

resoiunon o1 the shareholders in general

meeting of the Company; and
“Rights Issue” means an offer of shares open for a
period fixed by the Directors of the Company to the
holders of shares of the Company on the register on
a fixed record date in proportion to their then
holdings of such shares as at that date (subject to
such exclusions or -other arrangements as the
Directors of the Company may deem necessary or
expedient in relation to fractional entitlements or-
having regard to any restrictions or obligations under
the laws of, or the requirements of any recognised
regulatory body or any stock exchange in, any
territory outside ‘Hong Kong "applicable to the
Company).”

7. As special business, to consider and, if thought fit, pass the
following resolution as an ordinary resolution:

ORDINARY RESOLUTION

“THAT subject to the passing of the resolution as proposed
under items nos.5 and 6 set out in the notice convening this
meeting, the general mandate granted to the Directors of
" the Company to allot, issue and deal with additional shares
‘pursuant to the resolution as proposed under item no.6 set
out in the notice convening this meeting be and is hereby
extended by the addition thereto of an amount representing
the aggregate nominal amount of shares in the capital of
the Company repurchased by the Company under the
authority granted pursuant to the resolution as proposed
under item'no.5 set out in the notice convening this meeting,
provided that such amount of shares so repurchased shall
not exceed 10% of the aggregate nominal amount of the
issued share capital of the Company as at the date of the
said Resolation.” .
' By Order of the Board
LEE Yip Wah, Peter

' : ' Secretary
Hong Kong, 10 May 2006
Notes:
I Any member entitled to attend and vote at the meeting is entitied to

appoint one or more. proxies to attend and, on a poll, vote instead of
him. A proxy need not be a member of the Company.

2. . To be valid, a form of proxy, together with any power of attorney or
other authority (if any) under which it is signed, or a notarially
certified copy thercof, must be lodged with the registered office of
the Company at 39th Floor, China Resources Building. 26 Harbour

- Road, Wanchai, Hong Kong. not less than 48 hours before the time
appointed for holding the meeting.

3. With regard to item no.2 in this notice, the Board of Directors of the
" Company recommends a final dividend of HK$0.25 per ordinary share
payable on or about 16 June 2006. The register of members of the
Caompany will be closed from Monday, 26 May 2006 to Friday, 2
June 2006, both days inclusive, during which period no transfer of
shares will be effected. In order to qualify for the proposed final
dividend, all share transfers, accompanied by the relevant share
certificates, must be lodged with the Company’s Registrar, Standard
Registrars Limited at 26/F, Tesbury Centre, 28 Queen’s Road East,
Wanchai, Hong Kong for registration not later thag 4:30 p.m. on
Friday, 26 May 2006.

;4 . With regard to item no.3 in this notice, the Board of Directors of the

Company proposes that eight retiring Directors, namely Mr. SONG
Lin, Mr. CHEN Shulin, Mr. KEUNG Chi Wang, Ralph, Mr. KWONG
-Man Him, Mr. WANG Shuaiting, Mr. HOUANG Tai Ninh, Dr. L1 Ka
Cheung, Eric and Mr. CHENG Mo-chi who shall be eligible for re-
election, be re-elected as Directors of the Company. Details of these
Directors are set out in the appendix II of the circular to shareholders
dated’ 10' May 2006. The Board .of Directors of the Company
recommends to the shareholders that the Directors’ fee for the year
ending 31 December 2006 shall be determined at HK$50,000 per
annum, for each executive and non-executive: Director and
HK$140,000 per annum for each independent non-executive Director,
pro-rated, where appropriate, and payable in December, 2006.

As at that date of this announcement, the executive directors of
the Company are Mr. Song Lin (Chairman), Mr. Chen Shulin
(Managing Director), Mr. Keung Chi Wang, Ralph (Deputy

" Managing Director), Mr. Wang Qun (Deputy Managing Director),

Mr. Lau Pak Shing (Deputy Managing Director) and Mr. Kwong
Man Him (Deputy. Managing Director). The non-executive
directors are Mr. Qiao Shibo, Mr. Yan Biao, Mr. Jiang Wei, Mr.
Xie Shengxi and Mr. Wang Shuaiting. The independent non-
executive directors are Dr. Chan Po Fun, Peter, Mr. Houang Tai
Ninh, Dr: Li Ka-Cheung, Eric and Mr, Cheng Mo Chi.
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THIS CIRCULAR IS IMPORTANT AND REQUIRES YOUR IMMEDIATE ATTENTION |

If you are in any doubt as to any aspect of this circular or as to the action to be taken, you
should consult your stockbroker or other registered dealer in securities, bank manager,
solicitor, professional accountant or other professional adviser.

If you have sold all your shares in China Resources Enterprise, Limited, you should at
once hand this circular and the accompanying form of proxy to the purchaser or to the
bank, stockbroker or other agent through whom the sale was effected for transmission to

the purchaser.

The Stock Exchange of Hong Kong Limited takes no responsibility for the contents of this
circular, makes no representation as to its accuracy or completeness and expressly disclaims
any liability whatsoever for any loss howsoever arising from or in reliance upon the
whole or any part of the contents of this circular.
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(Stock Code: 291)

PROPOSALS FOR GENERAL MANDATES TO REPURCHASE SHARES
AND TO ISSUE SHARES

AND
RE-ELECTION OF RETIRING DIRECTORS
AND . ‘
NOTICE OF ANNUAL GENERAL MEETING i
T .=
' 3
lelted““’j

The notice convening the annual general meeting of China Resources Enterpr1se~
to be held at 50th Floor, China Resources Building, 26 Harbour Road, WanchalﬁHong
Kong on Friday, 2 June 2006 at 3:30 p.m. is set out on pages 15 to 18 of this circular.
Whether or not you are able to attend the meeting, you are requested to complete and
return the accompanying form of proxy in accordance with the instructions printed thereon
as soon as possible and in any event not less than 48 hours before the time appointed for
holding the annual general meeting. Completion of the proxy form and its return will not
preclude you from attending and voting at the annual general meeting if you so wish.

Hong Kong, 10 May 2006




DEFINITIONS

In this document, the following expressions have the following meanings unless the context

requires otherwise:

“Annual General Meeting”

“Company”

“Companies Ordinance”

“Directors”
IIGroup 7

“Latest Practicable Date”

“Listing Rules”

“Repurchase Proposal”

“Repurchase Resolution”
“Securities and Futures
Ordinance”

“Share(s)”

“Share Repurchase Rules”

the annual general meeting of the Company to be held
at 50th Floor, China Resources Building, 26 Harbour
Road, Wanchai, Hong Kong on Friday, 2 June 2006 at
3:30 p.m., notice of which is set out on pages 15 to 18
of this circular

China Resources Enterprise, Limited, a company
incorporated in Hong Kong with limited liability under
the Companies Ordinance

the Companies Ordinance (Cap. 32 of the Laws of
Hong Kong)

the directors of the Company
the Company and its subsidiaries

8 May 2006, being the latest practicable date prior to
the printing of this document

the Rules Governing the Listing of Securities on The
Stock Exchange of Hong Kong Limited

the proposal to give a general mandate to the Directors
to exercise the powers of the Company to repurchase
Shares during the period as set out in the Repurchase
Resolution up to a maximum of 10% of the issued
share capital of the Company at the date of the
Repurchase Resolution

the ordinary resolution to be passed as referred to in
item no.5 of the notice of the Annual General Meeting

the Securities and Futures Ordinance (Cap. 571 of the
Laws of Hong Kong)

share(s) of HK$1.00 each in the share capital of the
Company

the relevant rules set out in the Listing Rules to
regulate the repurchase by companies with primary
listing of their own securities on the Stock Exchange




DEFINITIONS

“Stock Exchange”

“Takeovers Code”
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The Stock Exchange of Hong Kong Limited

the Hong Kong Code on Takeovers and Mergers and
Share Repurchases

Hong Kong dollar

per cent
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China Resources Enterprise, Limited

(Incorporated in Hong Kong with limited liability)
(Stock Code: 291)

Directors: Registered Office:
Executive Directors: 39th Floor,

SONG Lin (Chairman) China Resources Building,
CHEN Shulin (Managing Director) 26 Harbour Road,
KEUNG Chi Wang, Ralph (Deputy Managing Director) Wanchai,

WANG Qun (Deputy Managing Director) Hong Kong

LAU Pak Shing (Deputy Managing Director)
KWONG Man Him (Deputy Managing Director)

Non-executive Directors:
QIAO Shibo

YAN Biao

JIANG Wei

XIE Shengxi

WANG Shuaiting

Independent Non-executive Directors:
CHAN Po Fun, Peter

HOUANG Tai Ninh

LI Ka Cheung, Eric

CHENG Mo-chi

Company Secretary:
LEE Yip Wah, Peter

Hong Kong, 10 May 2006
To the shareholders,

Dear Sir or Madam,

PROPOSALS FOR GENERAL MANDATES TO REPURCHASE SHARES
AND TO ISSUE SHARES
AND
RE-ELECTION OF RETIRING DIRECTORS
AND
NOTICE OF ANNUAL GENERAL MEETING

GENERAL MANDATE TO REPURCHASE SHARES

At the annual general meeting of the Company held on 2 June 2005, a general
mandate was given to the Directors to exercise the powers of the Company to repurchase
Shares. Such mandate will lapse at the conclusion of the Annual General Meeting. It is
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therefore proposed to seek your approval of the Repurchase Resolution at the Annual
General Meeting to give a fresh general mandate to the Directors to exercise the powers of
the Company to repurchase Shares. An explanatory statement as required under the Share
Repurchase Rules to provide the requisite information of the Repurchase Proposal is set
out in Appendix I of this circular.

GENERAL MANDATE TO ISSUE SHARES

It will be proposed at the Annual General Meeting two ordinary resolutions
respectively granting to the Directors a general mandate to allot, issue and deal with
Shares not exceeding 20% of the issued share capital of the Company at the date of the
. resolution (i.e. not exceeding 464,868,424 Shares based on the issued share capital of the
Company of 2,324,342,120 Shares as at the Latest Practicable Date and assuming that such
issued share capital remains the same at the date of passing the resolution) and adding to
such general mandate so granted to the Directors any Shares representing the aggregate
nominal amount of the Shares repurchased by the Company after the granting of the
general mandate to repurchase up to 10% of the issued share capital of the Company at
the date of the Repurchase Resolution.

RE-ELECTION OF RETIRING DIRECTORS

As at the Latest Practicable Date, the executive Directors of the Company are Mr. .
SONG Lin, Mr. CHEN Shulin, Mr. KEUNG Chi Wang, Ralph, Mr. WANG Qun, Mr. LAU
Pak Shing and Mr. KWONG Man Him; the non-executive Directors of the Company are
Mr. QIAO Shibo, Mr. YAN Biao, Mr. JIANG Wei, Mr. XIE Shengxi and Mr. WANG Shuaiting
and the independent non-executive Directors of the Company are Dr. CHAN Po Fun,
Peter, Mr. HOUANG Tai Ninh, Dr. LI Ka Cheung, Eric and Mr. CHENG Mo-chi.

Pursuant to article 110 of the articles of association of the Company, Mr. SONG Lin,
Mr. CHEN Shulin, Mr. KEUNG Chi Wang, Ralph, Mr. KWONG Man Him, Mr. HOUANG
Tai Ninh and Dr. LI Ka Cheung, Eric shall retire from office at the Annual General Meeting
and offer themselves for re-election. Pursuant to article 115 of the articles of association of
the Company, Mr. WANG Shuaiting and Mr. CHENG Mo-chi shall hold office only until
the Annual General Meeting and shall be eligible for re-election at the Annual General
Meeting. Details of the retiring Directors proposed to be re-elected at the Annual General
Meeting are set out in Appendix II of this circular.

ANNUAL GENERAL MEETING

Set out on pages 15 to 18 of this circular is the notice convening the Annual General
Meeting.

At the Annual General Meeting, resolutions will be proposed to the shareholders in
respect of ordinary business to be considered at the Annual General Meeting, including
re-election of retiring Directors, and special business to be considered at the Annual General
Meeting, being the Ordinary Resolutions proposed to approve the Repurchase Proposal,
the general mandate for Directors to issue new Shares and the extension of the general
mandate to issue new Shares.
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.

ACTION TO BE TAKEN .

A form of proxy for use at the Annual General Meeting is enclosed with this circular.
Whether or not you are able to attend the meeting, you are requested to complete and
return the accompanying form of proxy in accordance with the instructions printed thereon
as soon as possible and in any event not less than 48 hours before the time appointed for
holding the Annual General Meeting. Completion and delivery of the form of proxy will
not prevent you from attending and voting at the meeting if you so wish.

RIGHT TO DEMAND A POLL

Pursuant to article 60 of the articles of association of the Company, at the Annual
General Meeting, resolutions put to the vote of the meeting shall be decided on a show of
hands, unless a poll is taken as may from time to time be required under the Listing Rules
and/or any other applicable laws and regulations or unless a poll is (before or on the
declaration of the result of the show of hands) demanded by:

(a) the chairman; or

(b) not less than five shareholders present in person or by proxy and having the
right to vote at the meeting; or

(c)  ashareholder or shareholders present in person or by proxy representing not
less than one-tenth of the total voting rights of all the shareholders having the
right to vote at the meeting; or

(d) a shareholder or shareholders present in person or by proxy holding Shares
conferring a right to vote at the meeting being Shares on which an aggregate
sum has been paid up equal to not less than one-tenth of the total sum paid
up on all the Shares conferring that right.

RECOMMENDATION

The Directors believe thai the Repurchase Proposal, the proposed general mandate
for Directors to issue new Shares, the proposed extension of the general mandate to issue
new Shares and the proposed re-election of retiring Directors are all in the best interest of
the Company and its shareholders. Accordingly, the Directors recommend that all
shareholders should vote in favour of such resolutions to be proposed at the Annual
General Meeting.

Yours faithfully,
SONG Lin
Chairman
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This appendix serves as an explanatory statement, as required by the Share
Repurchase Rules, to provide requisite information to you for your consideration of the
proposal to permit the repurchase of Shares up to a maximum of 10% of the issued share
capital of the Company as at the date of the Repurchase Resolution.

This appendix also constitutes the memorandum as required under Section 49BA(3)(b)
of the Companies Ordinance.

1. SHARE CAPITAL

As at the Latest Practicable Date, the issued share capital of the Company comprised
2,324,342 ,120 Shares.

Subject to the passing of the Repurchase Resolution and on the basis that no further
Shares will be issued or repurchased prior to the Annual General Meeting, the Company
would be allowed under the Repurchase Proposal to repurchase a maximum of 232,434,212
Shares representing not more than 10% of the issued share capital of the Company as at
the Latest Practicable Date.

2. REASONS FOR REPURCHASE

The Directors believe that the Repurchase Proposal is in the best interests of the
Company and its shareholders. Such repurchase may, depending on market conditions
and funding arrangements at the time, lead to an enhancement of the net assets and/or
earnings per Share of the Company and will only be made when the Directors believe that
such a repurchase will benefit the Company and its shareholders.

3. FUNDING OF REPURCHASE

In repurchasing Shares, the Company may only apply funds legally available for
such purpose in accordance with its memorandum and articles of association and the
Companies Ordinance. The Companies Ordinance provides that the amount of capital
repaid in connection with a share repurchase may only be paid from the distributable
profits of the Company and/or the proceeds of a new issue of Shares made for the purpose
of the repurchase to such an extent allowable under the Companies Ordinance.

There might be an adverse impact on the working capital or gearing position of the
Company as compared with the position disclosed in the audited accounts contained in
the annual report for the year ended 31st December, 2005 in the event that the power to
repurchase Shares pursuant to the Repurchase Proposal was to be carried out in full at
any time during the proposed repurchase period. However, the Directors do not propose
to exercise the power to repurchase Shares pursuant to the Repurchase Proposal to such
extent as would, in the circumstances, have a material adverse effect on the working
capital requirements of the Company or the gearing levels which in the opinion of the
Directors are from time to time appropriate for the Company.




APPENDIX I EXPLANATORY STATEMENT—I

4, SHARE PRICES

The highest and lowest prices at which the Shares have traded on the Stock Exchange
during each of the previous twelve months before the Latest Practicable Date were as
follows:~-

Shares

Highest Lowest

HKS$ HKS$

May 2005 11.35 10.40
June 2005 : 12.10 10.65
July 2005 13.00 11.55
August 2005 13.05 11.95
September 2005 13.20 12.20
October 2005 12.90 11.25
November 2005 14.00 11.40
December 2005 ! 14.50 13.15
January 2006 16.95 13.75
February 2006 17.40 16.05
March 2006 17.80 15.85
April 2006 17.75 15.40
May 2006 (up to the Latest Practicable Date) 17.90 16.75

5. UNDERTAKING

The Directors have undertaken to the Stock Exchange that, so far as the same may
be applicable, they will exercise the powers of the Company to make repurchases pursuant
to the Repurchase Resolution and in accordance with the Listing Rules and the applicable
laws of Hong Kong.

None of the Directors nor, to the best of their knowledge having made all reasonable
enquiries, their associates, have any present intention to sell any Shares to the Company
or its subsidiaries under the Repurchase Proposal if such is approved by the shareholders
of the Company.

No connected persons (as defined in the Listing Rules) have notified the Company
that they have a present intention to sell Shares to the Company or its subsidiaries, or
have undertaken not to do so, in the event that the Repurchase Proposal is approved by
the shareholders of the Company.
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6. TAKEOVERS CODE

If on the exercise of the power to repurchase Shares pursuant to the Repurchase
Proposal, a shareholder’s proportionate interest in the voting rights of the Company
increases, such increase will be treated as an acquisition for the purposes of Rule 32 of the
Takeovers Code. As a result, a shareholder or group of shareholders acting in concert,
could obtain or consolidate control of the Company and become obliged to make a
mandatory offer in accordance with Rules 26 and 32 of the Takeovers Code.

As at the Latest Practicable Date, China Resources National Corporation, the ultimate
holding company of the Company, is interested in 1,227,862,380 Shares (representing
approximately 52.83% of the total issued share capital of the Company as at the Latest
Practicable Date). In the event that the Directors exercise in full the power to repurchase
Shares under the Repurchase Proposal, then (if the present shareholdings remains the
same) the attributable interest of China Resources National Corporation would be increased
to approximately 58.70% of the issued share capital of the Company.

The Directors are not aware of any consequences which may arise under the
Takeovers Code as a result of any repurchases made under the Repurchase Proposal. In
the event that the Repurchase Proposal is exercised in full, the number of Shares held by
the public would not fall below 25%.

7. SHARES REPURCHASE MADE BY THE COMPANY

The Company had not repurchased any Shares (whether on the Stock Exchange or
otherwise) in the six months preceding the Latest Practicable Date.
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The following are the particulars of the eight Directors proposed to be re-elected at
the Annual General Meeting to be held on 2 June 2006:

Mr. SONG Lin

Mr. SONG Lin, aged 43, has been an Executive Director since November 2001
and was appointed Chairman of the Group in December 2004. He is the President
and a director of China Resources (Holdings) Company Limited and China Resources
National Corporation. The former is the immediate holding company of the Company
and the later is the ultimate holding company of the Company. He is also the
Chairman and an executive director of China Resources Power Holdings Company
Limited and China Resources Land Limited and was previously the Chairman and
an executive director of China Resources Logic Limited, all the said companies are
listed companies in Hong Kong and subsidiaries of China Resources (Holdings)
Company Limited. Mr. SONG is also an independent non-executive director of Geely
Automobile Holdings Limited, a listed company in Hong Kong. Mr. SONG is also
the Deputy Chairman of China Vanke Co., Ltd., which is a listed company in China.
Mr. SONG has extensive experience in corporate management and is currently
responsible for the overall business development and strategic planning of the
Group’s business. Mr. Song holds a Bachelor’s degree in Mechanics from the
University of Tong Ji in Shanghai, China. He joined China Resources (Holdings)
Company Limited in 1985,

Mr. SONG has no fixed term of service with the Company. He will be subject
to rotational retirement and re-election requirements at annual general meetings
pursuant to the articles of association of the Company. Mr. SONG is entitled to a
monthly remuneration of HK$141,692, an extra month’s pay as fixed bonus, a
discretionary bonus as approved by the Compensation Committee of the Board
from time to time with reference to his duties and responsibility with the Company,
the Company’s performance and the current market situation and is entitled to the
Directors’ fee as determined by shareholders at its annual general meeting. At the
Company’s annual general meeting held on 2 June 2005, it was approved that the
Directors’ fee for the year ended 31 December 2005 shall be HK$50,000 per annum.
As at the Latest Practicable Date, Mr. SONG has personal interest in 1,800,000 Shares
and is deemed to have interest in 200,000 Shares and share options to subscribe for
200,000 Shares held by his spouse within the meaning of Part XV of the Securities
and Futures Ordinance.

Save as disclose above, Mr. SONG has confirmed that there are no other matters
relating to his re-election that need to be brought to the attention of the shareholders

and there is no other information which is required to be disclosed pursuant to
rule 13.51(2) of the Listing Rules.
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Mr. CHEN Shulin

Mr. CHEN Shulin, aged 52, has been an Executive Director since December
1998 and was appointed Managing Director of the Group in March 2005. He is also a
director and Vice President of China Resources (Holdings) Company Limited and
China Resources National Corporation. The former is the immediate holding company
of the Company and the later is the ultimate holding company of the Company.
Mr. CHEN is also the Chairman of Ng Fung Hong Limited and ‘China Resources
Textiles (Holdings) Company Limited, both companies are wholly-owned subsidiaries
of the Company. Prior to joining China Resources (Holdings) Company Limited,
Mr. CHEN was a senior official with the MOFTEC (the Ministry of Commerce) and
a commercial attaché in Australia and New Zealand. He obtained his Bachelor’s
degree from Beijing Foreign Languages Institute, China and an MBA degree from
Victoria University, New Zealand.

Mr. CHEN has no fixed term of service with the Company. He will be subject
to rotational retirement and re-election requirements at annual general meetings
pursuant to the articles of association of the Company. Mr. CHEN is entitled to a
monthly remuneration of HK$134,231, an extra month’s pay as fixed bonus, a
discretionary bonus as approved by the Cdmpensation Committee of the Board
from time to time with reference to his duties and responsibility with the Company,
the Company’s performance and the current market situation and is entitled to the
Directors’ fee as determined by shareholders at its annual general meeting. At the
Company’s annual general meeting held on 2 June 2005, it was approved that the
Directors’ fee for the year ended 31 December 2005 shall be HK$50,000 per annum.
As at the Latest Practicable Date, Mr. CHEN has personal interest in 2,412,000 Shares
within the meaning of Part XV of the Securities and Futures Ordinance.

Save as disclose above, Mr. CHEN has confirmed that there are no other
matters relating to his re-election that need to be brought to the attention of the
shareholders and there is no other information which is required to be disclosed
pursuant to rule 13.51(2) of the Listing Rules.

Mr. KEUNG Chi Wang, Ralph

Mr. KEUNG Chi Wang, Ralph, aged 50, has been appointed as Group Finance
Director since 1996 and was appointed Deputy Managing Director in May 2000. He
oversees the Group’s finance and treasury function, legal and secretarial function as
well as corporate merger and acquisition activities. He is also a non-executive director
of China Resources Cement Holdings Limited and was previously the non-executive
director of China Resources Land Limited, both companies are listed companies in
Hong Kong and subsidiaries of the immediate holding company of the Company.
Mr. KEUNG graduated from the Hong Kong Polytechnic (now known as Hong
Kong Polytechnic University) and is a fellow member of the Association of Chartered
Certified Accountants and a member of the Hong Kong Institute of Certified Public
Accountants. He has over 20 years of experience in auditing, accounting and
corporate finance. He joined the Group in September 1994.
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Mr. KEUNG has no fixed term of service with the Company. He will be subject
to rotational retirement and re-election requirements at annual general meetings
pursuant to the articles of association of the Company. Mr. KEUNG is entitled to a
monthly remuneration of HK$193,000, an extra month’s pay as fixed bonus, a
discretionary bonus as approved by the Compensation Committee of the Board
from time to time with reference to his duties and responsibility with the Company,
the Company’s performance and the current market situation and is entitled to the
Directors’ fee as determined by shareholders at its annual general meeting. At the
Company’s annual general meeting held on 2 June 2005, it was approved that the
Directors’ fee for the year ended 31 December 2005 shall be HK$50,000 per annum.
As at the Latest Practicable Date, Mr. KEUNG has personal interest in 1,166,000
Shares within the meaning of Part XV of the Securities and Futures Ordinance.

Save as disclose above, Mr. KEUNG has confirmed that there are no other
matters relating to his re-election that need to be brought to the attention of the
shareholders and there is no other information which is required to be disclosed
pursuant to rule 13.51(2) of the Listing Rules,

Mr. KWONG Man Him

Mr. KWONG Man Him, aged 41, was appointed as a Deputy Managing Director
on 10 March 2006. Mr. KIWONG has been appointed as an executive Director since
2002. He is in charge of the Company’s corporate planning and development, and
manages the Company’s investor and public relations. Mr. KWONG has a Bachelor
of Science degree from the University of Hong Kong and an MBA degree from the
Chinese University of Hong Kong. He is a fellow member of the CPA Australia and
the Hong Kong Institute of Certified Public Accountants. He is also a member of the
Hong Kong Securities Institute.

Mr. KWONG has no fixed term of service and is subject to rotational retirement
at annual general meeting of the Company in accordance with the Company’s Articles
of Association. Mr. KWONG is entitled to a monthly remuneration of HK$186,000,
an extra month’s pay as fixed bonus, a discretionary bonus as approved by the
Compensation Committee of the Board from time to time with reference to his
duties and responsibility with the Company, the Company’s performance and the
current market situation and is entitled to the Directors’ fee as determined by
shareholders at its annual general meeting. At the Company’s annual general meeting
held on 2 June 2005, it was approved that the Directors’ fee for the year ended 31
December 2005 shall be HK$50,000 per annum. As at the Latest Practicable Date,
Mr. KWONG has personal interest in 1,194,000 Shares within the meaning of Part
XV of the Securities and Futures Ordinance.

Save as disclose above, Mr. KWONG has confirmed that there are no other
matters relating to his re-election that need to be brought to the attention of the
shareholders and there is no other information which is required to be disclosed
pursuant to rule 13.51(2) of the Listing Rules.
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Mr. HOUANG Tai Ninh

Mr. HOUANG Tai Ninh, aged 52, has been an independent non-executive
Director since 1988. He is also a Director of Forcon Investments Limited. Mr.
HOUANG obtained his Bachelor of Business Studies degree from the Polytechnic of
North Staffordshire in the United Kingdom.

Mr. HOUANG has no fixed term of service with the Company. He will be
subject to rotational retirement and re-election requirements at annual general
meetings pursuant to the articles of association of the Company. The Director’s fee
payable to Mr. HOUANG as independent non-executive Director is determined by
shareholders of the Company in annual general meeting. At the annual general
meeting of the Company held on 2 June 2005, it was approved that the directors’ fee
for the year ended 31 December 2005 be determined at HK$140,000 for each
independent non-executive Director which were determined with reference to his
duties and responsibility with the Company, the Company’s performance and the
current market situation. Mr. HOUANG did not receive other emoluments for the
year ended 31 December 2005. As at the Latest Practicable Date, Mr. HOUANG has
personal interest in share options to subscribe for 200,000 Shares within the meaning
of Part XV of the Securities and Futures Ordinance.

Save as disclose above, Mr. HOUANG has confirmed that there are no other
matters relating to his re-election that need to be brought to the attention of the
shareholders and there is no other information which is required to be disclosed
pursuant to rule 13.51(2) of the Listing Rules.

Mr. WANG Shuaiting

Mr. WANG Shuaiting, aged 50, was appointed as a non-executive Director on
10 March 2006. He is a director and Vice President of China Resources (Holdings)
Company Limited and China Resources National Corporation. The former is the
immediate holding company of the Company and the later is the ultimate holding
company of the Company. He is also the vice chairman and chief executive officer
of China Resources Power Holdings Company Limited which is a listed company in
Hong Kong and a subsidiary of China Resources (Holdings) Company Limited.

Mr. WANG has no fixed term of service with the Company. He will be subject
to rotational retirement and re-election requirements at annual general meetings
pursuant to the articles of association of the Company. As a non-executive Director,
Mr. WANG is entitled to the Director’s fee as determined by shareholders at its
annual general meeting. At the Company’s annual general meeting held on 2 June
2005, it was approved that the Directors’ fee for the year ended 31 December 2005
shall be HK$50,000 per annum. As at the Latest Practicable Date, Mr. WANG has
personal interest in 30,000 Shares within the meaning of Part XV of the Securities
and Futures Ordinance.
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Save as disclose above, Mr. WANG has confirmed that there are no other
matters relating to his re-election that need to be brought to the attention of the
shareholders and there is no other information which is required to be disclosed
pursuant to rule 13.51(2) of the Listing Rules.

Dr. LI Ka Cheung, Eric

Dr. LI Ka Cheung, Eric, aged 52, has been an independent non-executive
Director since March 2005, He is Senior Partner of Li, Tang, Chen & Co., Certified
Public Accountants (Practising), Board Member of the International Federation of
Accountants, member of the Tenth National Committee of Chinese People’s Political
Consultative Conference and former member of the Legislative Council of the Hong
Kong SAR. He holds a directorship in a number of listed companies, such as Sun
Hung Kai Properties Limited, Hang Seng Bank Limited, SmarTone
Telecommunications Holdings Limited, Transport International Holdings Limited
(formerly known as The Kowloon Motor Bus Holdings Limited), Wong's International
(Holdings) Limited, CATIC International Holdings Limited, RoadShow Holdings
Limited, Sinochem Hong Kong Holdings Limited, as well as Strategic Global
Investments plc.

Dr. LI has no fixed term of service with the Company. He will be subject to
rotational retirement and re-election requirements at annual general meetings
pursuant to the articles of association of the Company. The Director’s fee payable to
Dr. LI as independent non-executive Director is determined by shareholders of the
Company in annual general meeting. At the annual general meeting of the Company
held on 2 June 2005, it was approved that the Directors’ fee for the year ended 31
December 2005 be determined at HK$140,000 for each independent non-executive
Director which were determined with reference to his duties and responsibility with
the Company, the Company’s performance and the current market situation. Dr. LI
did not receive other emoluments for the year ended 31 December 2005. As at the
Latest Practicabie Date, Dr. LI has personal interest in share options to subscribe for
200,000 Shares within the meaning of Part XV of the Securities and Futures Ordinance.

Save as disclose above, Dr. LI has confirmed that there are no other matters
relating to his re-election that need to be brought to the attention of the shareholders
and there is no other information which is required to be disclosed pursuant to rule
13.51(2) of the Listing Rules.

Mr. CHENG Mo Chi

Mr. CHENG Mo Chi, aged 56, was appointed as an independent non-executive
Director on 21 November 2005. He has over 30 years experience in the legal profession
and is currently the Senior Partner of P.C. Woo & Co., and is currently the
independent non-executive director of Beijing Capital International Airport Company
Limited, China COSCO Holdings Company Limited, China Mobile (Hong Kong)
Limited, Liu Chong Hing Investment Limited and Shui On Construction and
Materials Limited and the non-executive director of City Telecom (H.K.) Limited,
Guangdong Investment Limited, Galaxy International Group Limited (formerly
known as K. Wah Construction Materials Limited), Kader Holdings Company Limited
and Tian An China Investments Company Limited. Mr. CHENG is also active in
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various sectors of the Hong Kong society. Some of his major appointments include
the Chairman of the Main Board Listing Committee and the GEM Listing Committee
of the Stock Exchange, and the Honorary President and Founding Chairman of the
Hong Kong Institute of Directors, the Chairman of the Council and Court of Hong
Kong Baptist University and member of the Education Commission.

Mr. CHENG was previously the independent non-executive director of COL
Capital Limited, Kingway Brewery Holdings Limited, Quality HealthCare Asia
Limited and Stockmartnet Holdings Limited and the non-executive Director of
Pokfulam Development Company Limited.

Mr. CHENG has no fixed term of service with the Company. He will be subject
to rotational retirement and re-election requirements at annual general meetings
pursuant to the articles of association of the Company. The Director’s fee payable to
Mr. CHENG as independent non-executive Director is determined by shareholders
of the Company in annual general meeting. At the annual general meeting of the
Company held on 2 June 2005, it was approved that the Directors’ fee for the year
ended 31 December 2005 be determined at HK$140,000 for each independent non-
executive Director which were determined with reference to his duties and
responsibility with the Company, the Company’s performance and the current market
situation. Mr. CHENG did not receive other emoluments for the year ended 31
December 2005. As at the Latest Practicable Date, Mr. CHENG does not have any
interest in the Shares within the meaning of Part XV of the Securities and Futures
Ordinance.

Save as disclose above, Mr. CHENG has confirmed that there are no other
matters relating to his re-election that need to be brought to the attention of the
shareholders and. there is no other information which is required to be disclosed
pursuant to rule 13.51(2) of the Listing Rules.
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China Resources Enterprise, Limited

(Incorporated in Hong Kong with limited liability)
(Stock Code: 291)

NOTICE OF ANNUAL GENERAL MEETING

NOTICE IS HEREBY GIVEN that an Annual General Meeting of the Company will
be held at 50th Floor, China Resources Building, 26 Harbour Road, Wanchai, Hong Kong
on Friday, 2 June 2006 at 3:30 p.m. for the following purposes:

1.

To receive and consider the audited Financial Statements and the Reports of
the Directors and Auditors for the year ended 31 December 2005.

To declare a final dividend.
To re-elect retiring Directors and to fix the fees for all Directors.
To re-appoint Auditors and authorise the Directors to fix their remuneration.

As special business, to consider and, if thought fit, pass the following resolution
as an ordinary resolution:

ORDINARY RESOLUTION
“THAT:

(a) subject to paragraph (b) below, the exercise by the Directors of the
Company during the Relevant Period (as hereinafter defined) of all the
powers of the Company to repurchase shares of HK$1.00 each in the
capital of the Company on The Stock Exchange of Hong Kong Limited
(the “Stock Exchange”) or on any other stock exchange on which the
securities of the Company may be listed and recognised by the Securities
and Futures Commission of Hong Kong and the Stock Exchange for this
purpose, subject to and in accordance with all applicable laws and the
requirements of the Rules Governing the Listing of Securities on the
Stock Exchange or of any other stock exchange as amended from time to
time, be and is hereby generally and unconditionally approved;

(b) the aggregate nominal amount of shares of the Company which the
Directors of the Company are authorised to repurchase pursuant to the
approval in paragraph (a) above shall not exceed 10% of the aggregate
nominal amount of the issued share capital of the Company as at the
date of this Resolution and the said approval shall be limited accordingly;
and

-15-




NOTICE OF ANNUAL GENERAL MEETING

(c)  for the purposes of this Resolution, “Relevant Period” means the period
from the passing of this Resolution until whichever is the earliest of:

(i)  the conclusion of the next annual general meeting of the Company;

(i)  the expiration of the period within which the next annual general
meeting of the Company is required by law to be held; and

(iii) the date on which the authority set out in this Resolution is revoked
or varied by an ordinary resolution of the shareholders in general
meeting of the Company.”

As special business, to consider and, if thought fit, pass the following resolution
as an ordinary resolution:

ORDINARY RESOLUTION
“THAT:

(a) subject to paragraph (c) below and pursuant to Section 57B of the
Companies Ordinance, the exercise by the Directors of the Company
during the Relevant Period (as hereinafter defined) of all the powers of
the Company to allot, issue and deal with additional shares of HK$1.00
each in the capital of the Company and to make or grant offers,
agreements and options (including bonds, warrants and debentures
convertible into shares of the Company) which would or might require
the exercise of such power be and is hereby generally and unconditionally
approved;

(b) the approval in paragraph (a) above shall authorise the Directors of the
Company during the Relevant Period (as hereinafter defined) to make
or grant offers, agreements and options (including bonds, warrants and
debentures convertible into shares of the Company) which would or
might require the exercise of such power after the end of the Relevant
Period;

(¢) the aggregate nominal amount of share capital allotted or agreed
conditionally or unconditionally to be allotted (whether pursuant to an
option or otherwise) and issued by the Directors of the Company
pursuant to the approval in paragraph (a) above, otherwise than (i) a
Rights Issue (as hereinafter defined); (ii) an issue of shares under any
option scheme or similar arrangement for the time being adopted for
the grant or issue of shares or rights to acquire shares of the Company;
(iii) an issue of shares upon the exercise of the subscription or conversion
rights under the terms of any warrants or any securities of the Company
which are convertible into shares of the Company; or (iv) an issue of
shares as scrip dividends pursuant to the Articles of Association of the
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Company from time to time, shall not exceed 20% of the aggregate
nominal amount of the issued share capital of the Company as at the
date of passing this Resolution, and the said approval shall be limited
accordingly; and

(d)  for the purpose of this Resolution,

“Relevant Period” means the period from the passing of this Resolution
until whichever is the earliest of:

(i)  the conclusion of the next annual general meeting of the Company;

(ii)  the expiration of the period within which the next annual general
meeting of the Company is required by law to be held; and

(iii) the date on which the authority set out in this Resolution is revoked
or varied by an ordinary resolution of the shareholders in general
meeting of the Company; and

“Rights Issue” means an offer of shares open for a period fixed by the
Directors of the Company to the holders of shares of the Company on
the register cn a fixed record date in proportion to their then holdings
of such shares as at that date (subject to such exclusions or other
arrangements as the Directors of the Company may deem necessary or
expedient in relation to fractional entitlements or having regard to any
restrictions or obligations under the laws of, or the requirements of any
recognised regulatory body or any stock exchange in, any territory
outside Hong Kong applicable to the Company).”

As special business, to consider and, if thought fit, pass the following resolution
as an ordinary resolution:

ORDINARY RESOLUTION

“THAT subject to the passing of the resolution as proposed under items nos.5
and 6 set out in the notice convening this meeting, the general mandate granted
to the Directors of the Company to allot, issue and deal with additional shares
pursuant to the resolution as proposed under item no.6 set out in the notice
convening this meeting be and is hereby extended by the addition thereto of
an amount representing the aggregate nominal amount of shares in the capital
of the Company repurchased by the Company under the authority granted
pursuant to the resolution as proposed under item no.5 set out in the notice
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convening this meeting, provided that such amount of shares so repurchased
shall not exceed 10% of the aggregate nominal amount of the issued share
capital of the Company as at the date of the said Resolution.”

By Order of the Board
LEE Yip Wah, Peter
Secretary

Hong Kong, 10 May 2006

Notes:

Any member entitled to attend and vote at the meeting is entitled to appoint one or more proxies to
attend and, on a poll, vote instead of him. A proxy need not be a member of the Company.

To be valid, a form of proxy, together with any power of attorney or other authority (if any) under
which it is signed, or a notarially certified copy thereof, must be lodged with the registered office of the
Company at 39th Floor, China Resources Building, 26 Harbour Road, Wanchai, Hong Kong not less than
48 hours before the time appointed for holding the meeting.

With regard to item no.2 in this notice, the Board of Directors of the Company recommends a final
dividend of HK$0.25 per ordinary share payable on or about 16 June 2006. The register of members of
the Company will be closed from Monday, 29 May 2006 to Friday, 2 June 2006, both days inclusive,
during which period no transfer of shares will be effected. In order to qualify for the proposed final
dividend, all share transfers, accompanied by the relevant share certificates, must be lodged with the
Company’s Registrar, Standard Registrars Limited at 26/F, Tesbury Centre, 28 Queen’s Road East,
Wanchai, Hong Kong for registration not later than 4:30 p.m. on Friday, 26 May 2006.

With regard to item no.3 in this notice, the Board of Directors of the Company proposes that eight
retiring Directors, namely Mr. SONG Lin, Mr. CHEN Shulin, Mr. KEUNG Chi Wang, Ralph, Mr. KWONG
Man Him, Mr. WANG Shuaiting, Mr. HOUANG Tai Ninh, Dr. LI Ka Cheung, Eric and Mr. CHENG
Mo-chi who shall be eligible for re-election, be re-elected as Directors of the Company. Details of these
Directors are set out in the appendix II of the circular to shareholders dated 10 May 2006. The Board of
Directors of the Company recommends to the shareholders that the Directors’ fee for the year ending
31 December 2006 shall be determined at HK$50,000 per annum for each executive and non-executive
Director and HK$140,000 per annum for each independent non-executive Director, pro-rated, where
appropriate, and payable in December, 2006.
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